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AMENDMENTS TO THE CLAIMS 




WHAT IS CLAIMED IS: 



1. (Currently Amended) A compound of Formula I 



o 




n: 



< 




NH 



I 



wherein R is selected from 

a.) unsubatituted or subotitutod 9 — e ar - 10 mctnbcred fuaod 
hetcrocyelyl , 

wherein H io oubotitutcd with one or more subgtituento selected 



fef -(CH»)ip*-R*; 

wherein R* is ooloofaQd from unoubotitut o d or oi in stituted 

a} — 5 6 memborod aaturatod or partially saturated 
hetorooyolyl 

fe-) — d io memborod bioyclio and 13 - Id momborod trioyol - i - Q 
oatura - tcd - or partially aaturatod hotorocyolyl, and 
o) — phenyl ; 

whoroin oubptitutod R 1 i - c - hctcrocyclyl aubatituted with one or 
more oubotitucnto oolootcd from halo, Q*-* alkyly optionally 
aubatifcufeod C^, cyoloalkyl, — optionally oubotitutod phenyl,- 
optionally aubatituted phenyl - C^ - alky lonyl , Cj^ - haloalkoxy , 
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optionally substituted phcnylorty, optionally oubotitutod 4 6 
fflefflfo crcd hctorocyolyl C^ g * alkyl, — epfc»ea* ally substituted 1-6 
membcrcd hctcrocyclyl C^ G * alkcnylj optionally oubotituted fl $ 
mombcrcd hotorogyclyl , — optionally ouboti bated 4 S mcmboro d 
hote crocyclyloxy, opt - teno-lly substituted 4 0 mcmbcrcd 
taefeegegy63ry3 j - nl te ray- — optionally Duboti t **t - ed -4- 6 mcmborcd 
hctGrocyolylaulf onyl , — optionally aubotitutod 1 -6— THerobc red 
hotorooyclylamino , — optionally oubatitutcd 1 6 membcrcd 
hctcrocyolylcarbonyl, optionally pubotitutcd 1 G membered 
hctarooyolyl alkyl oarbonyl , -e. ^ haloalkyl, C g( aminoalkyU rr 

ft itro, — amino, hydroxy, oyano, — acrtinooulf onyl , — Gi^— 



o - ftd alkoxy; 

wherein - oubptitutcd R* is phon y-1— sub3 titutcd with a Qubotituon fr 
□ oloatod— feom optionally oubote -3rfe«- feed 4 G mombcrcd 
hotcrocycly - 3 r-e. 1 -€ * alkyl/ — optionally s^tte-o-fe j. felted 4 <5 momborod 
hctcrocyclyl - C s-Ga alkcnyl, optionally oubotitutod 1 G - mcmbcred 
■ hctcrocyclyl , — optionally oubatitutcd 4 6 mcmborcd 
faotcrocyclyloxy, — optionally oubgtitutod 4 <5 member ad 
hetcroGyolyl - C^ — alkojcy, optionally oubotitutod 1 6 mcTtibcrod 
he t or o eye 1 y 1 oul f onyl , — optionally substituted 4 S membcred 
hotoroayolylamino; optionally oubatitutcd 4 - 6 mcmbcrcd 
hctcrooyolyloa - rteonyl , — and optionally oubctifeutod - 1 6 mctnbcrcd 
hotorocyolyl alkylcarbonyl , 

and optionally ■ substituted with one or more cubotitucnta 
selected from halo, alkyl, optionally aubotitutcd (V *- 

eycloalkyl, optionally oubotitutcd phenyl > optionally 
oubotitutcd phenyl C^ -G * alkylcnyl, C^ -fear^reeribteere y - , -- optionally 
■toi mM iMif.nri phrmyl nicy, optionally oubotitutod 4 6 mcmbcrcd 
hctcrocyclyl C4-G+ alkyl, optionally oubatitutcd 1 G mcmberefl 




alkoxyos Hf faonylatnino C.^ alkyl, -O^ hydroxyalkyl , ^ O* 
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I 

ho t crocyclyl alkonyl n — optionally oubot ga-fe ufred 4 $ mcmbcrcd 
hGtcrooyolyl , optionally oubatitutcd 4 6 mcmbcrcd 
hcterocyolyloxy , — eg-frare nally oubotitutod 1 6 - mcmbcrcd 
hcbcrocyclyl alkojcy, optionally oubofcitutcd 4 6 mcmbcrcd 
hctorocyclylQulf onyl, optionally oubatitutod 1 - 6 roenfee-gcd 
hctcrooyGlylamiiiO/ optionally oubatitutod 1 C rnQmbcrod 
hotcrocyclyl carbonyly optionally — s ubstituted 4 6 mcmbcrcd 
hctcrooyclyl alkylcnrbonyl, haloalkyl, aminoalkyl, 

nitro, - amino, hydroxy, cyano, aminooulf onyl , C^- 
alkyloulf onyl, haloonlf onyl , alkylcarbonyl , C». 

alkylamino al l cyl, C t . 3 alkylamino C^-^4c-o-x^7— 

alkylamino C ^ . alkoxy CW alkoxy, C^ - alkoxycarbor ^lrT— gj-i- 



a^ ^ycarbonylamino alkyl, hydroxyalky 



sele cted from 1 , 2-dihvdroqraino l yl . 1 , 2 , 3 , 4 -tetrahvdroisocni inolvl , 2,3- 
dihydro- 1H -in dolyl , tetrah vdroquinoliAyl ,_and 1^4 -^n^odioxanyl 
wherein R ; is unsubatituted or_gub§tituted with^on§ qr mpre ; 
sub sti tuents se lected f r om_ br omo t _c.hl org , fluoro, iodo, nitrq^ ajaingj 
cy ano^ aminoethyl > Boc-aminoeth vl , hyd ro x y, oxo, ^aminosulf onyl ,^4- 
mfe thy Ifii peraz invl sul fon yl , cycl ohexy l , phenyl , phenylmethyl ( 
morpholiny lmethyl . l-me thvlpjperazin- 4-vlmethyl , l-methvlpioeraz in- 4 - 
ylpropy l^ T^rpholinylp ropyl, p i perid in^l-ylmethyl , l*-methyl piperidin- 

morpholinylethyl^ 1^ (^r.xripr^ho^inyl) -2 , 2-4iTnetJi}dprQ5)yl , ^ip^ridinTii- 
ylethyl, l-Boc-piperidin-J-ylethyl, piperidin- 1-ylethyl, 1-Bocj- 
pij^erj,diiir4;yletbyl, piperidin-4rylT5§thyl J _l-Boc-piperidin-4-ylmethyl, 
pi per i din - 4^y Iprppy 1 , l-Boc-piperid^-^.ylj^ 

ylpr^pyLr pv rrolidin-l-vlprop vl , pyrrplidi^-2^y^rpgyU l^Boc^ 
p vrrolidin-2-vlpropvl , pyrrolidin-i-ylmet hvl , pyrro lidine 2 -vlmethvl , 
1-Boc-pyrrolidi n- 2-vlmethvl, pvrr olidinvlp ropenvl , 

pyrrolidinvlbutenvl , f lu orpsul f onyl, methylsulf onyl . methvlcarbonvl . 
Boc, pjperidin-l-vlmethylcarbony l, 4-methylpipera2in-l- 
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ylcarbo nvl efchyl . methoxv c arbonvl , aminomethvlcarbonyl , 
dim ethvlaminomethylc ^rboTi yl , 3 -ethoxvca rbon yl -2 -methyl- f ur -5-vl . 4- 
m ethylpiperaz in- 1 - yl ^ 4 -methyl - 1 -pip e ridvl . 1 -Boc -4 -piper i dyl^ 
gifter idi n- 4 - yl . 1 -me thylpiperidin- 4 - vl , 1 -methyl- ( 1 , 2 B 3 , 6- 
tetrahvdr opvrid vl) , imidazol vl, momholinvl. 4-trif luoromethyl-1- 
pjp eridinvl. hvdro xvbutvl , methyl, ethyl # t p£aial.*-i sojB^ggyi, butyl , 
tert -butyl , sec^butyL^, f rif luoro^t^Ljentaf luoroethxK 
pq^af luorobutyl , (JjmethyAaminopropyJ , _1 , 1- T di ( t r i f luoromet hyiJ - L- 
hydroxy^t^l^ 1, l-di (.t£itlup£gmethyl) - 1 J pip e^idyiylethoxy) methyl, 

1 / 1 -di (trif luoromethyl ) - i^^£ho^ei;hpxye ,. 

2 -hvdroxvethyl . tr i f luorome.thp xy_x._l - a minoethyl , 2 - amino ethyls ^ (N_- 
isopropvl amino) ethvl , 2 - (N- iso pro pyl ami no) e thyl , dime thvlaminoethoxy , 
4 - c hi o r ophenoxy , phen y l ox y, aze tidin-3 - ylmethoxy , 1 -Boc- aze tiding 3- 
ylmethoxy ^ yrr oj. - 2 - ylme.th.pxy__,_, ljjo c^py rrol -2 -ylmgthgx^. j_yr_£ol ~J- " 
ylmethoxy, i - methyl - pyrrol - 2^ylmethQxy i ___l -i^oj^ropyl -pyrrol - 2 - 
ylmethpxy , 1 - Bo c -piperdin- 4 -ylme thoxy , piperdin- 4 -ylmet hoxy , .1..- 
methyl piperdin- 4 - vloxy. isopropoxy, me thoxv and et hoxy; and 
pharmaceuticallv acceptable derivatives thereof 

wherein R 2 is one or more substituents independently selected from 
H, 

halo, 
hydroxy, 
amino , 
C_. 6 -alkyl, 
C_._-haloalkyl, 
Ci. c -alkoxy f 
Ci-a-alkylamino, 
aminosulf onyl , 
Ca-e-cycloalkyl , 
eyano , 

Ci-2-hydroxyalkyl , 
nitro, 

C,. 3 -alkenyl, 
<V 3 -alkynyl, 
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Ci - € - ha 1 oal koxy , 
Ci-6-carboxyalkyl , 

4 - 6 - raembe red he t e r o cy c ly 1 -Ci. 6 - alky 1 amino, 
unsubstituted or substituted phenyl and 

unsubstituted or substituted 4-6 membered heterocyclyl; 

wherein R* is independent ly ooleefecd from substituted or unaubaticutca 
aryl ; — substituted or unsubstituted 5-6 membered heterocyclyl-; — 
substituted or unDubatitutod 9— ; — 1-9 — or 11 membered 
heterocyclyl ; wherein substituted R 3 is substituted with one or 
more substituents independently selected from halo, -OR*, -SR a , - 
S0 z R 4 , -CO z R d , -CONR^R 4 , -COR 4 , -nr*r\ -so 2 nr 4 r\ -NR<C(0)OR 4 , - 
NR 4 C(0)R 4 , cycloalkyl, optionally substituted 5-6 membered 
heterocyclyl, optionally substituted phenyl, lower alkyl 
substituted with R 1 , cyano, nitro, lower alkenyl and lower 
alkynyl ; 

wherein R 4 is independently selected from H, lower alkyl, optionally 
substituted phenyl, optionally substituted 4-6 membered 
heterocyclyl, optionally substituted C 3 -C s cycloalkyl, phenyl-Ci. 6 - 
alkyl, optionally substituted 4-6 membered heterocyclyl -C^g- 
alkyl, and lower haloalkyl; 

wherein R 5 is selected from H, Ci- a -alkyl, optionally substituted 

phenyl, optionally substituted phenyl -Ci_ 3 - alkyl, 4-6 membered 
heterocyclyl, optionally substituted 4-6 membered heterocyclyl-Ci. 
C 2 -alkyl, Cx-3-alkoxy-Ci-z- alkyl and C 1 . 3 -alkoxy-C l _ 3 -alkoxy-C 1 _ 3 - 
alkyl; 

wherein R a is selected from H and Ci-a-alkyl; and 

wherein R b and R fr are independently selected from H and Ci- 2 -haloalkyl ; 
and pharmaceutical ly acceptable derivatives thereof. 

2. (Currently Amended) A compound of Formula I ' 
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o 




< 




R 



wherein R is selected from 

a) uiisubstitut e d 9 or 10 membered-fescd hctcrocyclyl and 9 or 10 momborod fuse d 

h cterooycly] substituted with on e or n rere-sttb gtitucrits selected from halo, amino, 
hy dr oxy, C A - 6 alkyl, haloalkyl, G + ^- olkoxy, optionally substituted 



wherein R 1 is aclooted from unoubotitutod or substituted 

a} 5 G mcmbcrcd oaturated or part4 ^ri r-ly saturated hcrcrocyGlyl , 
^ — 9 10 member od - bi r eyclic and ll 14 mombcrod tri - eyolio Dato^atcd or 
par tially saturated hetcrocy e-bYjc-? — emd 

— phenyl ; 

wherein oubotitutcd IV 1 - is hoteroeyclyl oubotitutcd with - <=>n.C ' or 
more aubotituonto DcloGtcd from halo, alRyl# optionally 

oubctit - utcd C v^ eyoloalkyl, — optionally aubatitutcd phenyl, 
eg^ faLonolly oubotitutcd phenyl -G^- alkylcnyl , haloalkoxy, 
optionally oubotitutcd phonyloxy, optional l y oubotitutcd 4 < ■ ; 
membered hGtorooyolyl C±-€± allcyl, optionally substituted 1 - 6 
mcmborod hetQroGyQlyl - Cfr .€ 4 alkenyl, — optionally oubotituted 4 6 
ffies tecrcd hotcrooyolyl t optionally rjubotifrufrpd \ 0 monfecrcd 
hot or o oyg - l - y - 1 oxy , — optionally oubotitutcd 1 -6 momborod 
hnhnmnynl yl t t n 1 l mgry J — optionally substituted 4 6 momborod 
hoterooyolyloulfonylj qy& a^t &^y oubotitutcd 4 6 momborcd 
hotorooyQlylamino, optionally oubotitutcd 4 G mcmborod 
hefcorooyclylaarbQnyl, optionally oubotitutod 1 -6 momborod 




fe) ^(CH 2 )i.2-R 3 t^ 



C) (ClICIltf j-R*; 
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hctcrocyclyl C^. alkyloarbonyl , Q^ - haloaakyl > C w amino^J r k y^rr 
nltro, amino, hydroxy, cyano, am>r* = >9ulf onyl C ^- 
gr lkylaulfonyl, halooulf onyl, C v ^ alkyloarbonyl, C ^- 
allcylamino alkyl, C w- alJcylamino - C^ - alltoxy , G ^- 

aA - kyl amino C ^- a - lkoxy C ^-a^e xy , C i ^-a^koxye agbonyl t d ^.- 



alkoacycarbonyla - mlno 6^ alkyl, hydroxyalkyl , O 

aadr-€^- alkoxy ; 

wherein oubotitutcd n* io phen y l aubotitutcd with a oubatituont 
se lected from op te fronally Qubotitutcd 4 6 momborod 



hetorooyolyl C ^e * alkonyl, o^t-ionally oubotitut - od a 6 momborod 
hetcrocyolyl , optionally oubotitutcd 4 6 momborod 
hcterooyclylojcy, optionally oubotitutcd 4 - 6 mcm be^ed: 
hotorooyelyl - alko - xy - , optionally pubotitutcd 4 £ mombor -e^ 
kcterooyolyloulfonyl, optioi>a - l - ly oubotitutod 4 6 momborod 
ke fccroeyelylamino, optionally oubotitutcd 4 S momboro d 
hotcrocyclylcarbonyl, halo, CU ,G»— alk-yl-— stud optionally 
□ubatitutcd i 6 mombor e d ■ hetcrooyolyl C j^- aHtylcarbonyl , 

and the phenyl ring io o p fc - ionally furthor oubotitutcd with 
one or more oubotiruonto Delected from halo ? — Ga-g-e ARyl , 
optionally oubotitutcd Q ^-g oycloal - kyl , optionally 
oubotitutcd phenyl, -(optionally oubo ti tut cd -phenyl Ga __€«.- 
alkylonyl, haloalkoxy, optionally oubatitutod phcnylojcy, 

optionally oubotitutcd 4 G momborod hotcrocyclyl C 1 ,£ 4 alkyl, 
optionally oubgtibutod 1 6 mcmbcrcd hcnorooyolyl C a_€+- 
alkonyl, optionally oubotitutcd \ 6 mcmborod hotorooyolyt r- 
optionally ouksfr g Ltufced 4 6 memborcd - hetorocyolyloxy, 
optionally oubotitutcd 4 6 momborod hefecrocyclyl 0^ alkoxy, 
optionally oubotlfrutod 4 6 mcmborod hetorocyolylpulf onyl , 
optionally aubatitutod a 6 momborod hotorooyqlylamino, 
optionally oubatitutod 1 G membercd hotorocyGlylcarb o nyl , 
optionally oubotitutcd 4 - S metered hcterooyolyl 
alkyloarbonyl, — haloalkyl, G^ - arolnoalkyl, nitro, amino, 





- yl C -, -Gj alkyl , — optionally oubotitutcd 4 6 mcmborod 
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— cyano > — aminocul f -oay^-; — alkylaulf onyl , 
halooulfo ft yZ - , alJcylcarbonyl , ^ alkyl amino C a -a alkyl , 

€. w alkylamino alkoxy, alley lami no C^— alkoxy C^— 

alkoxy/ — Ga^4— 3d^figw ycarbQDyl , C w alkoxyoarbonyl a m i no C^— 




whe arc - in R* is one or more oubotitucnta independently oolcctod fi e om II, 
halo, hydroxy, a-Hii-no-, C v - * alkyl, hal&aMtyl , C > ^ alkoxy, C, 3 

alkyl amino, — amino duI f onyl , — oyoloalkyl i — sy^e^ — 6^ _ a hydrqxyalkyl , 
nitro, alkcnyl , alkynyl, C ^- halc^lrexy , C 0 _» darboxyalkyl , 

4 & mombcrcd hotcrocyclyl C a alkylamino, unoubatitutcd or 
substituted phenyl and unauhatitutod or o ub d t i t-^e d- Ar 6 mcmborcd 
hc tcro oyclyl 

selected fr om 1 . 2-dihvdroquinolvl t _ 1 , 2 , 3 . 4 -tetrahvdroisocminolyl f 
dihvdro - 1H- indoly l , tetrahydroauinolinyl , an d 1 , 4 -benzodioxanyl ; 
wherein R 1 is unsubstituted o r substituted with one or more 
subs t i tuent a selected from bromo, c hl oro , Jrluoro, iodo, nitro, amino, 
cyano, aminoethyl Boc-aminogthvl , hydroxy, oxp , amino sul fonvl , r _4_: 
meth vlpinerazinvlsul fonvl , cvclohexvl , phenyls jphen£L methjjl t 
m orpholinvlmethvl , l-methylDi Derazin-4-ylmethy l J _l-methylpip,er^z i?\rJ_- 
yj. prop yl , mor pholinylpropyl , piperid in- 1 - ylmet hyl , 1 -methylpiperidin- 




4- ylmethyl. 2-methyl-2- ( l-methyl p i peridin-4 -yl ) ethy l , 
morpholinyl ethyl , 1- (^mqrpholinyl) -.2 , 2 ^img.t^J.propyl^^ p_ip eridin-4- 



piperidin-4-ylethyl, piperidin- 4 -ylmethyl, l -Boc -piperidin- 4 ~ylmethyl , 
piperi din- 4 -ylpropyl , 1 -Boc -jpiper idin- 4 -ylpropyl , piperidin- 1 - 

pyrrol idine. -ylpropyl , py rrol idin- 1 -ylmethy l , pyrrol idin- 2 -vlmethvl , 
l-Bc 1 c-pyrro] % iAin-2-ylmethvl . pyrrol i^inylpropenyl 

pyrrol idiny lbutenyl , f l uorosulf onyl . methylsulf onvl me thy lgarbonyl , 
Boc , piperidin- 1 -yltrteth ylcarbo nyl , 4 -methvlpiperaz in- 1 - 



d imethylaminomethylcarbonvl . 3-ethoxycarbonyl-2-methyl-fur-5-vI , 4- 




ylethyl , l-Boc-piperidin-4-vlethyI , piperidin 1 l -yJLet.hy.1 , 1 -gpc- 



ylpfrrbonylethyl, m.3tho?cycarfrpnyl , aminomefrhylcarbonyl , 



methyloiperazin-l-yl. 4-methvl -l-pioeridvl . l-Boc-4-pjperidyl 
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p jperidin-4-vl, l - methvlpjperidin - 4 -vl > 1 - methyl- (1 , 2 . 3 , 6- 
tetrahvdro pvridvl) . imidazplvl, mnrpholinvl , 4-trif luo romethvl- 1- 
pjperidinvl, h vdroxvbutyl . methyl, ethvl. propyl, isopropyl, butvl. 
tert -butyl, sec- butyl, trif luoro methyl, pentaf luoro ethyl , 
nona^luoro^itxl. ^dime thyl^ir\op^Qgyl y 1 , 1 -dj-J t^ijLLyo^omgtfaylJ. - 1- 
hydroxymenhyl, 1^ 1-di (trif luorometh^l) -1- (piperidinylethgpcyjjnethyl, 
\ a lz. di ( t r i £ luor omgt h^L (ju? thoxyethoxye^hojcy) meLhy 1 , 1 -hydrops thy 1^ 
2 -hvdroxyethyl , , trif lu or ome thgxy 1 - ami noet hyl , 2 -jaminoethyJL , 1- (N- 
jgopr opylamino ) ethyl,, , 2 - (N- is op r op y lami no ) ethyl , _dime t hy 1 am i noe t hoxy , 
± - ghl orophe npxv . phenyl oxy , , az eti din- 3 -yl methoxy , 1 - Bog - azetidin-3- 
ylmethoxy, pyrrol - 2 - vlmethoxy , 1 - Bo c - pyr rol - 2 -ylm ethoxy , _ pyrrol - 1^ 
ylmet hoxy, l-me thyl-pyrro l-2-ylmeth oxy, , 1 - i Bopropyl -pyrrol - 2 - 
y 1 met hoxy 1 ^B oc^pipgr d in- 4 -vlmethoxy., jgiperdin- 4 r ylmethoxy. 1- 
SLetliylpiperdin-l-yipx^;, i^opropoxy,. mekhogy ajid_. ethoxy ; and 
pharmaceutically acceptable ^derivatives thereof . 

i 

wherein R 2 is one or more substituents independently selected from 
H, 

halo, 

hydroxy, 

amino , 

Cx-fi-alkyl, 

Ci.s-haloa-lkyl, 

Ci- G 'alkoxy, 

C^-alkylamino, 

amino9ulf onyl , 

C 3 . € -cycloalkyl, 

cyano, 

Ci-2-bydroxyalkyl , 
nitro, 

c 2 . 3 -aikenyi, 

C 2 . 3 -alkynyl, 
Cj.g-haloalkoxy, 
Q x . e - c ar boxy al kyl , 

4-6 -member ed he t erocyclyl - Ci. e - alky 1 amino , 

10 
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unsubstituted or substituted phenyl and 

unsubstituted or substituted 4-6 membered heterocyclyl; 

wherein R 3 is j^ftdepe- ndontly aclcccGd fr o m oubDti^ ^^^^Hs LRigubgti-tuirod 
•ar ^yl/ substituted or unsubstituted 5-6 membered heterocyclyl-; — ara^ 
s^be^r&^r& o^ - o - r unaubatitutcd fuoo €l— 9 — ; — £-9 — or 11 membered 
hQ^Qrocyclyl ; wherein substituted R 3 is substituted with one or more 
substituents independently selected from halo, -OR 4 , -SR 4 , -SO z R 4 ,- 
CO a R\ -CONR 4 R\ -COR 4 , -NR 4 R 4 , -S0 2 NK*R 4 , -NR 4 C (O) OR 4 , -NR 4 C(0)R 4 , 
cycloalkyl, optionally substituted 5-6 membered heterocyclyl, 
optionally substituted phenyl, lower alkyl substituted with R 6 , 
cyano, nitro, lower alkenyl and lower alkynyl; 

wherein R* is independently selected from H, lower alkyl, optionally 
siibstituted phenyl, optionally substituted 4-6 membered 
heterocyclyl, optionally substituted C 3 -C e cycloalkyl, phenyl-Ci_ 6 - 
alkyl, optionally substituted 4-6 membered heterocyclyl-Ci-g-alkyl, 
and lower haloalkyl; 

wherein R 5 is selected from H, C^-alkyl, optionally substituted 
phenyl, optionally substituted phenyl -C x ,3 -alkyl, 4-6 membered 
heterocyclyl, optionally substituted 4-6 membered heterocyclyl -C t .C 3 - 
alkyl, Ci-a-alkoxy-Ci^-alkyl and CLj-alkoxy-d.j-alkoxy-Cio-alkyl ? 

wherein R* is selected from H, halo, hydroxy, amino, Ci-g-alkoxy, C^a- 
alkylamino, aminosulf onyl , C 3 - 6 - cycloalkyl , cyano, nitro, Ci- 6 - 
haloalkoxy, carboxy, 4-6-membered heterocyclyl -Ci„ 6 -alkylaminO/ 
unsubstituted or substituted phenyl and unsubstituted or substituted 
4-6 membered heterocyclyl; 

wherein R a is selected from H and Ci_ 2 -alkyl; and 

wherein R* and R c are independently selected from H and Ci-a-haloalkyl ; 

and pharmaceutical^ acceptable derivatives thereof; 
provided R 3 is not aryl or h eteroaryl when R 1 is unsubstituted phenyl 
or phenyl substituted with halo, or Ci- 6 - alkyl and when R* is 

3 4 (original) Compound of Claim 2 wherein R 1 is selected from 
unsubstituted or substituted 9-10 membered bicyclic saturated or 
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partially saturated heterocyclyl; and wherein R a is H; and 
pharmaceutical^ acceptable derivatives thereof. 

4. (Cancelled Herein) Compound of Claim 3 wherein R ~ io Dolo Gted 
■ from 1,2 dihydroquiR <g >3. - yl , 1,2,3,1 totrahydroquinolyly i,2j3,4 
tctrahydroiooquinolyl, 2 r 3 dihydro 1H indelyl, tctrahydroquinolinyl , 
and 1/4 bcngodioxcmyl p whoroin n* io unoubotitutod or - o - Ta be tifrutcd with 
one or more aubatituents ooloctcd - f rom bromo, ohloro/ — f luoro, — iodo; 
nitro, — amino , — oyano , — aminacfchyl , Bog amino ot -kyjb — hydroxy; — oxo ; 
cHfrir nooulfonyl/ 4 methylpiperag -a^ ylsulf onyl , eyclohoxyl, phenyl, 
phony Imethyl , m e^p holinyl methyl , 1 mothylp ^pe r - a - Bin ft ylmcthyl, 1 
methylpiporazin 1 ylpropyl, mo rpholinyl propyl pipc - r - i -d3rR-- l - ylmcthyl, 
3. mcthylpipcridin - l - ylmo - fe hyfa — 2 me thy 1 2 — (l mGthylpiporidin - 4 - 
y - l - ) ethyl , morpholinylothyl , — 1 - ( 1 - nre KFpk olinyl) — 2 ; 2 dimethylpropyl , 
piporidin 1 y lc t - hyl, l Boo pipcridin - 1 ylothyl, pipcridin 1 ylothyl, 
1 Soo piperidin 1 ylothyl, pipcridin 4 ylmothyl, l - Boc - pipcri^n - 0 — 
y - lmethyl, pipcridin 4 -ylpropyl, 1 Doc pipcridin 4 ylpropyl, piporidin - 
•3r-yjrpgep- y4% pyrrolidin 1 ylpropyl, - pyrrol i din 2 ylpropyl, — l boo 
pyrrol idin - 2 - ylff raw 1 / pyrrolidin 1 ylmothyl, pyrroMdin 2 y l mcthyl, 

1 Boo - pyrrol idVi« - 2 ylmcthyl, pyrrol idinylproponyl - , 

pyrrolidinylbut oHyl-; — fluc - roaulf onyl , racchyloulf onyl , mothylcartao n y l , 
Dog, pipcridin l ylmothyl oarbonyl , 1 mcthylpiperaein 1 
yloarbonylothyl , mcthoxycarbonyl , aminomothyloa - rbonyl , 
aimothylaminomothyloarboayl, 3 cthoxyoarbonyl 2 mothyl fur 5 yl, 4 - 
mcthylpiporafflin 1 yl, — 1 - methyl 1 pipcridyl, — 1 Doc 4 pipcridyl, 
piporidin 1 yl, 1 mcthylpipcridin 4 yl, 1 - mothyl (1,2,3,6 - 
totrahydropyridyl) , ira ^ daaoly l, morpholinyl, a trif luoromothyl 1 
pipcridinyl, hydromybutyl , methyl, othyl r propyls isopropyl, butyl, 
tart butyl, ace butyl, — trif luoromethyl , po^a^to o roctihyl - , 
nonaf luorobutyl, dimcthyiam - inopropyl , 1>1 di (trif luoromothyl) 1 * 
hydroxymothyl , 1 , 1 - di (trif luoromethyl ) 1 (piper idinylethoxy) methyl , 
1,1 di (trif luoromothyl) — 1 (mothoxyGthoxycthoxy) methyl , — 1 hydroxycthyl , 

2 hydroxyethyl, trif luoromothoxy, 1 aminocthyl, 2 aminoethyl, l — f*3— 
ioopropylamino) ethyl , 2 — (N - ioopropylamino) othyl , — dimothylaminoothoxy , 
4 ahlorophenoxy, phcnylojcy, — aeotidin 3 ylmc - feho - xy , — 1 Boe acotidin - 3 - 
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ylmethoxy, py gr- rol 2 ylmothoacy, l dog pyrrol 2 y - ^othoxy, pyrrol- 1- 
yto cthojcy, i mQthyl - pyyxol 2 ylmothoxy , l iaopropyl pyrrol 2 
yfaivefeteeag y, I Boo pipordin i ylwoxhoxy, pipordin 4 ylmechoxy, 1 - 
moth y lpipcrdin 4 ylojcy, - feg ^ propoxy, tnctlioxy-aad - cthoxy, and 
pharmaceutical! 7 / acceptable dcrivativco thereof ■ 

5. (Currently Amended) Compound of Claim 4^ wherein R 1 is 
selected from 4 , 4-dimethyl-2-oxo-l , 2 , 3 f 4-tetrahydroquinol-7-yl , 4,4- 
dimethyl-l f 2 / 3 r 4-tetrahydro-isoqruinol-7-yl / 2 -acetyl -4, 4 -dimethyl - 
1,2,3,4 -tetrahydro- isocjuinol- 7 -yl , 2 , 3 - dihydro -lH-indolyl , 3,3- 
dimethyl-2 ,_3-dihydrp-lH-indol-6-yl , 1- ethyl -3 , 3 -dimethyl -2 , 3 -di hydro - 
1H- indol -6-yl, and 1 - acetyl -3,3- dimethyl -2,3- dihydro - 1H- indol - 6 -yl ; 
and pharmaceutical^ acceptable derivatives thereof. 

6. (Original) Compound of Claim 5 wherein R 1 is 3 , 3 -dimethyl -2 , 3 - 
dihydro- lH-indol-S-yl; and pharmaceutical^ acceptable derivatives 
thereof . 

7. (Original) Compound of Claim 5 wherein R 1 ia 4 , 4-dimethyl- 
l,2,3,4-tetrahydro-isoquinol-7-yl; and pharmaceutically acceptable 
derivatives thereof. 

8. (Cancelled Herein) Compound of Claim 2 wherein n* ia Qelootod 
from phenyl nubotitutcd with a eubatituont oolo e tcd from optionally 
subacituted <L 6— fflembcrcd hctcrooyclyl C .-G * alkyl, optionally 
aubobituted 1 6 momborod - fr c fc crocyclyl C j.G* alkenyl , opt i ona A-l-y 
oubot- d rfe^ tt fe^e d 4 0 numbered hGtcroGyolyl , optionally aubotitutod 4 6 
mcmbercd hctorooyolyloxy, optionally aubatitutod 1 - 6 mombor^ 
hotcrocyclyl c^ alkoxy, optionally substituted 4 6 membered 
hofrcrocyclylgulf onyl , — optionally oubotitutcd 4 6 mcmbcred 
hoto-re^yolylamino , — optionally substituted 1 G membcrcd 
hotorooyolyloarbereyl, chloro, C y.g« , alley 1 and optionally pufeotitutcd d 
€ momborod hotorooyolyl C^. alkylcarbonyl ; and whoroin R* io Hj and 
pharmaceutical ly aoooptablo derivatives thereof; provided It* io not 
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aryl or ho fee goaryl when -R 1 - da phenyl substituted with ohloro or alkyl 
a ad when ^ is 

9. (Currently Amended) Compound of Claim * 2 wherein R 1 is 
selected from 4-chlorophenyl, 4-tert-butylphenyl , and 4- [1-methyl-l- 
(l-raethyl-piperidin-4-yl) -ethyl] phenyl; and pharmaceutically 
acceptable derivatives thereof, 

10. (Original) Compound of Claim 2 wherein R 2 is selected from H, 
chloro, fluoro, bromo, amino, hydroxy, methyl, ethyl, propyl, oxo, 
dime thy lamino, aminosulf onyl, eye 1 ©propyl, cyano, hydroxymethyl , 
nitro, propenyl, trif luoromethyl, methoxy, ethoxy, trif luorometh©xy, 
carboxymethyl , morpholinylethylamino, propynyl, unsubstituted or 
substituted phenyl and unsubstituted or substituted heteroaryl 
selected from thienyl, furanyl f pyridyl, 

imidazolyl, and pyrazolyl; 
and pharmaceutically acceptable derivatives thereof. 

11. (Original) Compound of Claim 10 wherein R 2 is H; and 
pharmaceutically acceptable derivatives thereof. 

12. (Cancelled Herein) €€> nipound of Claim 2 wherein R io t^Ka-h- 

and wherein R* io oclectod from phenyl gubatitutod with ono or - morQ 
pubptitucnta independently selected from ha - Io, amino, C , . 3 alKoxy, 
hydroxy! # - g .^ alkyl and C^ haloalkyl; and pharmaccutiGally acceptable 
derivative o thereof -^ 

13. (Cancelled Herein) Compound of Claim 2 wherein R io selected 
from unsubatitutod or Dubotiftuftcd 9 — or 10 ■ momberod — fuocd-nitx'ogcn 
containing he - fregocyclyl ; and pharmaceutical ly acceptable derivatives 
thereof ■ 

14. (Cancelled Herein) -Compound of Claim 13 whoroin R io pp A sctod 
from optionally oobatitutod in d aeolyl, quinolinyl, — [1,7] napthyridinyl , 
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quinaaolinyl and iooquinolinyl ; — and phaxmaecutioally aocoptablo 
dcrivativco thereof . 

15 . (Cancelled Herein) Compound of Cli>im 14 where in It io oolootod 
from [l,7]napthyridin 2 - yl / - cpa - Miagolin G yl and 7 ipoquinolinyl ; and 
pharmaooutioally acceptable dorivativco thereof. 

16 . (Cancelled Herein) a Compound of Claim 2 wherein n ie 

y_R * . a nd wherein ft* io adopted from aubatitutod or unaufeptitutcd 5 S 
momborcd m e t to gen containing hotcw yc^y^-; — and aubotitutcd or 
unaubotitutod - S^ocd Q , or 10 monib e3?e d - nitrogen containing hGtoroary - D rr 
and pharmaceutical ly acceptable derivatives — thereof - 

17. (Currently Amended) Compound of Claim i£ 2 wherein R is 
selected from (3 -pyridyl) - (CH 2 ) 2 - , (4 -pyridyl ) -CH 2 - , <4-pyrimidinyl) - 
CH 2 -, (5-pyrimidinyl) -CH 2 - , ( 6-pyrimidinyl) -CH 2 -, (4-pyridazinyl) -CH 2 - 
and (6-pyridazinyl) -CH 2 - ; wherein R is unsubstituted or substituted 
with one or more substituents selected from chloro, fluoro, amino, 
methyl amino, hydroxy, methyl, ethyl, propyl, trif luoromethyl , methoxy 
and ethoxy; and pharmaceutically acceptable derivatives thereof. 

18. (Cancelled Herein) ■ Compound of Claim 1C whcye - ia - R ia adeemed 
from 5 indasolyl CH* , 1 quinolinyl Cli p—, — ( 1H pyrrolo [a , 3 - b j py=ri<fe»-3- 
yl4— eH s ; 5 quinoMalinyl CH^ , 5 - iDoqu -i- nolinyl CH a — and 4 quinazolinyl 
CH^. " ? and pharmaceutic ally acceptable derivatives thereof - 

19. (Currently Amended) Compound of Claim 2 wherein R is selected 
from (4-pyridyl) -CM 2 - , (4 fluorphcnyl) CII^ , (2-methylamino-4- 
pyrimidinyl) -CH 2 -, (4 quinolinyl) CHg. , 5 - quinoxalinyl - CH^ — r (4- 
pyridazinyl) ~CH 2 -, ^yxjiolo [2 , 3 blpyridin 3 yl) CH^ -, (2 -methoxy- 4- 
pyridyl) -CH 2 -, (4 -pyridazinyl) -CH 2 - , arid (2 -amino-4-pyrimidinyl) -CH 2 --r 
quinugo-lrat- 6 yl and 7 iooquinolinyl ; and pharmaceutically acceptable 
derivatives thereof - 
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20. (Withdrawn -Currently Amended) Compound of Claim 2 wherein R 

-a-s ( CHCHa it— «V wherein R 3 is selected from unsubstituted or 

substituted 6-membered nitrogen- containing heteroaryl; and wherein 
substituted R 3 is substituted with one or more substituente 
independently selected from halo, amino, d- 3 -alkoxy , hydroxyl, Ci- 3 - 
alkyl and C^-haloalkyl ? and pharmaceutically acceptable derivatives 
thereof . 

21. (Withdrawn) Compound of Claim 20 wherein R is selected from 
(4-pyridyl) - (CHCH 3 ) (4-pyrimidinyl) - (CHCH 3 ) -, (5-pyrimidinyl) - 
(CHCH 3 )-, (6-pyrimidixiyl)-(CHCH 3 )-, (4-pyridazinyl) - (CHCH 3 ) - and (6- 
pyridazinyl) - (CHCH 3 ) - ; wherein R is unsubstituted or substituted with 
one or more substituents selected from chloro, fluoro r amino, hydroxy, 
methyl, ethyl, propyl, trif luoromethyl r methoxy and ethoxy; and 
pharmaceutically acceptable derivatives thereof . 

22. (Withdrawn) Compound of Claim 21 wherein R is (2 -methylamino- 
4-pyrimidinyl) -CHCH^- or (2 -amino- 4-pyrimidinyl) -CHCH 3 - ; and 
pharmaceutically acceptable derivatives thereof. 

23 . (Original) Compound of Claim 2 wherein R 5 is selected from H, 
piperidinylethyl and methoxyethoxyethyl ; wherein R* is H; and wherein 
R b and R* are independently selected from H and trif luoromethyl ; and 
pharmaceutically acceptable derivatives thereof. 

24. (Original) Compound of Claim 2 wherein R is (4-pyridyl) -CH 2 - ; 
and pharmaceutically acceptable derivatives thereof. 

25. (Cancelled Herein) Compound of ■e ^ - vilm 2 wherein - R io — Hr— 
f luorophonyl) — Gfc- ; and pharntsreeutically acceptable derivativeo 
thereof . 

26. (Cancelled Herein) Compound of Claim 2 wherein R io (1 - 
quinolyl) — CH^ ; and pharmaceutical ly acceptable derivatives thereof. 
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27, (Cancelled Herein) Compound - of Claim 2 wherein n in (1H - 
pyrrolo [2,3 b] pyridin 3 yl - ) — ; and pharmaGouti colly acceptab le 
dcrivcH?d - vo - 3 thereof . 

28- (Withdrawn) Compound of Claim 2 wherein R is (2-amino- 
pyrimidin-4-yl) -CHCH 3 - or (2-methylaminopyrimidin-4-yl) -CHCH 3 - ; and 
pharmaceutical^ acceptable derivatives thereof. 

29. (Original) Compound of Claim 2 wherein R 2 is H or fluoro; and 
pharmaceutical^ acceptable derivatives thereof. 

30. (Currently Amended) Compound of Claim 2 and pharmaceutic ally 
acceptable salts thereof selected from 

N- (3,3-dimethyl-2,3-dihydro-lH-indol-6-yl) -2- [ (pyridin- 4 -ylmethyl) - 
amino] -benzamide; 

N- (l-acetyl-3 / 3-dimethyl-2,3-dihydrO"lH-indol-6-yl) - 2- [ (pyridin- 4- 

ylmethyl) -amino] -benzamide; 
N ( 4 , 4 dimethyl 1, 2 , 3 , - 4 - t -e-fr irahydro quinolin 7 yl) - 2 - (quinacolin G 

ylamino) — bona amide; 
N- (4,4-dimethyl-l, 2, 3 , 4-tetrahydro-isoguinolin-7-yl) -2- [ (2- 

methylamino-pyrimidin-4 -ylmethyl) -amino] -benzamide; 
(R) -N- (4,4-dimethyl-l / 2,3,4-tetrahydro-isoquinolin-7-yl) -2- [1- (2- 

methylamino-pyrimidin-4-yl) -ethylamino] -benzamide; 
N- (l-Ethyl-3 / 3-dimethyl-2 # 3-dihydro-lH-indol-6-yl) -2- [ (pyridin-4- 

ylmethyl) -amino] -benzamide; 
ST (3,3 Dimethyl - 2,3 - dihydro HI indol 6 yl) 2 [(quinolin 4 ylmothyl) 

amino] benzamide;; 
S? (a tort Butyl phony 1) — 2 — (iooquinolin 7 ylamino) - bcnscimidc; 
N- (4,4-Dimethyl-l,2,3,4-tetrahydro-iso(^inolin-7-yl) -2- [ (2-methoxy- 

pyridin-4 -ylmethyl) -amino] -benzamide; 
N-{4- [1-Methyl-l- (1 -methyl -piper idin- 4 -yl) -ethyl] -phenyl} -2- [{pyridin- 

4-ylmethyl) -amino] -benzamide; 

Acetyl 3,3 dimethyl 2,3 dihydro 1H - indol - 6 « yl) » 2 - [ (quinolin - l - 

y j* methyl) — amino - ) — bongamido ; 
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N- (3,3-Dimethyl-2,3-dihydro-lH-indol-6-yl) -2- [ (l-oxy-pyridin-4- 

ylmethyl) -amino] -benzamide; 
N- (4,4-Dimethyl'l / 2 / 3 / 4-tetrahydro-isoquinoliii-7-yl) -2-f luoro-6- [ (2- 

methoxy-pyridin- 4 -ylmethyl) -amino] -benzamide; 
N- (4,4-Dimethyl-l / 2 / 3,4-tetrahydro-isoquinolin-7-yl) -3-f luoro-6- [ (2- 

methoxy-pyridin- 4 -ylmethyl) -amino] -benzamide; 
N- ( 4 , 4 -Dimethyl- 1 ,2,3,4- tetrahydro-quinolin- 7 -yl ) - 2 - [ ( lH-pyrrolo [2,3- 

b] pyridin-3-ylmethyl) -amino] -benzamide; 
N- (4,4-Dimethyl-l,2,3 ,4-tetrahydro-isoq^iinolin-7-yl) -2- [ (pyridazin-4 - 

ylmethyl) -amino] -benzamide; 
2- [1- (2-Amino-pyrimidin-4-yl) -ethylamino] -N- (4 , 4 -dimethyl -1 , 2 , 3 , 4- 

tetrahydro - i soquinol in- 7 -yl ) -benz amide ; 
N- (4,4-Dimethyl-l / 2,3 / 4-tetrahydro-isoquinolin-7-yl) -2- [1- (2- 

methylamino-pyrimidin-4-yl) - ethylamino] -benzamide; 
2 - ( 4 Fluoro benzyl amino) N (l — [1 - mothyl - i — Br-ffl ethyl p -i-^e- ridin 4 yl) — 

ethyl ] — phenyl) benaamido; 
N [<L — E-3^4e^feryI l — (1 methyl pipcridin 4 yl) - othyl] - phenyl } - 2 - 

[ (quinolin 4 ■ ylmethyl) a m-in o j bengamide; 
H — ( 4 ,4 Dimethyl 1,2,3/4 cotrahydro icoquirftolin 7 y 3-j — 3 — #-l- >ao a ?a -- 

bcnsylamino ) benaamide . ; 
N (4,1 Ditftct - hyl l r 2,3, 4 tctrahydro iooquinolin 7 yl) 2 fluoro 2 (1 

f luoro benzylamino) - bongamido r 
N ( 4 ,4 Dimethyl 1,2,3, 4 tctrahydro iooquinolin 7 yl) 3 fluoro 2 (1 

fluoro - bonzylamino) benaaraide ; and 
N- (4, 4 -Dimethyl -1,2, 3 , 4-tetrahydro-i soquinol in-7-yl) -4- f luoro-6- [ (2- 

methoxy-pyxidin- 4 -ylmethyl) -amino] -benzamide ; and 
N - (4, 4 - Dimethyl - 2 - oxe 1,2,3 , 4 tctrahydro quinolin 7 yl) 2 [(III 

pyrrolo [2,3 b] pyr i din- 3 - ylmethyl ^^ nraio] — beng amide . 

31* (Withdrawn) Compound of Claim 2, and pharmaceutical ly 
acceptable salts thereof, comprising N- (3 , 3 -dimethyl -2 , 3 -dihydro-lH- 
indol- 6-yl ) -2- [ (pyridin-4 -ylmethyl) -amino] -benzamide. 
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32. (Original) Compound of Claim 2, and pharmaceutical^ 
acceptable salts thereof, comprising N- (l-acetyl-3 , 3 -dimethyl -2 , 3- 
dihydro-lH-indol-6-yl) -2- [ (pyridin-4-ylmethyl) -amino] -benzamide. 

33. (Cancelled Herein) Compound of Claim 2, and pharmae e- utically 
acceptable oaltD tfo e- rcof, — comprioing N - H , 1 dimethyl 1,2,3,1 
•fc etrahydro quinolin 7 yl) — 2 — (quinazolin -6-y laTnino) bcnaamidQ . 

34. (Original) Compound of Claim 2, and pharmaceutical^ 
acceptable salts thereof, comprising N- (4, 4 -dimethyl -1,2, 3,4 - 
tetrahydro-isoquinolin-7-yl) -2- [ (2-methylamino-pyrimidin-4-ylTnethyl) - 
amino] -benzamide , 

3 5. (Withdrawn) Compound of Claim 2, and pharmaceutical^ 
acceptable salts thereof, comprising (R) -N- (4,4- dimethyl -1,2,3,4- 
tetrahydro-isoquinolin-7-yl) -2- [1- (2-methylamino-pyrimidin-4-yl ) - 
ethylamino] -benzamide. 

36. (Original) A pharmaceutical composition comprising a 
pharmaceutically-acceptable carrier and a compound of Claim 1. 

37. (Withdrawn from Consideration) A method of treating cancer in 
a subject, said method comprising administering an effective amount of 
a compound of Claim 1. 

38. (Withdrawn from Consideration) The method of Claim 37 
comprising a combination with a compound selected from antibiotic-type 
agents, alkylating agents, antimetabolite agents, hormonal agents, 
immunological agents, interf eron-type agents and miscellaneous agents. 

39. (Withdrawn from Consideration) A method of treating 
angiogenesis in a subject, said method comprising administering an 
effective amount of a compound of Claim I. 
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40. (Withdrawn from Consideration) A method of treating VEGF 
receptor-related disorders in a mammal, said method comprising 
administering an effective amount of a compound of Claim 1. 

41. {withdrawn from Consideration) A method of treating 
proliferation-related disorders in a mammal, said method comprising 
administering an effective amount of a compound of Claim 1. 

42. (Withdrawn from Consideration) The method of Claim 41 wherein 
the disorder is inflammation or an inflammation-related disorder. 

43 r (withdrawn from Consideration) A method of reducing blood 
flow in a tumor in a subject, said method comprising administering an 
effective amount of a compound of Claim 1. 

44. (Withdrawn from Consideration) A method of reducing tumor 
size in a subject , said method comprising administering an effective 
amount of a compound of Claim 1. 

45. (withdrawn from Consideration) A method of treating diabetic 
retinopathy in a subject, said method comprising administering an 
effective amount of a compound of Claim i. 
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